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STATE OF MAINE
KENNEBEC, SS.

SUPERIOR COURT
CIVIL ACTION
DOCKET NO. CV -07-328

ATTORNEY GENERAL,
STATE OF MAINE,

)
)
)

Plaintiff

)

v.

JOHN J. SANFORD, Individually and
a s Trustee of the Richard C. Paine, Jr.
Autom obile C ollection Charitable Trust,
and SEAL COVE AUTO MUSEUM,
D efendants

)
)
)
)
)
)
)
)
)

CONSENT DECREE AND
ORDER

Plaintiff, the Attorney. General, State of M aine, filed a Complaint against
Joh n J . Sanford (Sanford), and The Seal Cove Autom obile M useum (the
‘Museurri). The M useum is n o t a party to th is C onsent Decree and Order (the
Ordef). W ithout con stitu tin g evidence against, or adm ission by, Defendant
Sanford as to any issu e of fa ct or law other than a s to jurisdiction, the parties
have consented to the entry o f th is Order for th e purpose of resolving the
m atters pending, w ithout trial of any issu e o f fact or law. NOW THEREFORE,
IT IS HEREBY ORDERED, ADJUDGED AND DECREED AS FOLLOWS:

I. JURISDICTION
1.

This Court h a s jurisdiction over the Plaintiff and Defendant and

the su bject m atter of th is action.

II. BACKGROUND
2.

Sanford h a s resigned from h is positions a s a director and an

officer of the M useum .
3.

Sanford currently serves a s the sole trustee of the Richard C.

P aine, Jr. 1990 T rust (th e“1990 Trust), w hich is a private tru st established bÿ
Richard C. Paine, Jr. fPaind) that will con sist primarily of Paine’s antique
autom obile collection, w h ich h a s been on display at th e M useum for m any
years.
4.

Paine founded th e M useum , a public benefit corporation operating

a s a private foundation, and w as its primary benefactor.
5.

Paine is now deceased, and the 1990 Trust will therefore be

term inated w hen its adm inistration is com pleted. By its term s, the balance o f
th e tru st property is to be distributed to the trustee o f the Richard C. Paine, Jr.
Autom obile Collection Charitable Trust (the “Charitable Trust), which w as
estab lish ed by Paine to provide for the m aintenance* public display, and study
o f antique autom obiles.
6.

Sanford h a s arranged to offer a num ber o f the antique autom obiles

in th e 1990 Trust for sale a t an auction scheduled in Septem ber of 2008 as
part o f the w inding-üp o f th e affairs of the 1990 Trust.
7.

Sanford currently serves a s the sole trustee of the Charitable

Trust, which w as only m inim ally funded by Paine during h is lifetim e.
8.

In consideration of Paine’s dedication to .the M useum and his

significant financial support, privately and through the 1990 Trust, Sanford
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h a s agreed, by separate agreem ent with the M useum’s board of directors, that
the Charitable Trust will provide regular financial support to the M useum
through various m eans including, but not lim ited to, cash donations and loans
o f antique autom obiles arid “autom obilid’for display.
III. INJUNCTION
9.

W ithin 3 0 d ays, or a s soon thereafter a s reasonably practicable,

follow ing the above-referenced auction, Sanford shall file a detailed accounting
of the auction sa les arid ex p en ses w ith the Attorney General.
10;

Qn or before Decem ber 1* 2008, or as soon thereafter as

reasonably practicable, a secon d trustee, who is acceptable to both Sanford
and th e Attorney General, sh a ll be designated to serve with Sanford a s a cotrustee o f the Charitable T rust. The co-trustee shall have expertise in handling
financial affairs a s a fiduciary, and shall have equal authority with Sanford, or
h is su ccessor tru stee, in all m atters concerning th e adm inistration of the
Charitable Trust. The appointm ent of a su ccessor trustee to the Charitable
T rust shall be approved in advance by the Attorney General.
11.

No later than Decem ber 3 1 , 2008, or a s soon thereafter as

reasonably practicable, Sanford shall pay all outstanding obligations of the
1990 Trust, and shall transfer the balance of trust property to the co-trustees
of the Charitable Trust.
12.

On or before January 30, 2 009, or as soon thereafter as reasonably

practicable, Sanford shall provide the Attorney General a final accounting of
the 1990 Trust, w hich sh all include the expenses paid since A ugust 1, 2007
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and an inventory of the property transferred to the co-trustees of the
Charitable Trust.
13.

If it is hot reasonably practical for Mr. Sanford to comply with

any o f the dates set forth in paragraphs 9 -1 2 above, he shall notify the
Attorney General of the reason for the delay and the date o f expected
com pliance.
14.

The Charitable Trust has applied to the Internal Revenue Service

to be recognized á s a private foundation a s defined in Section 509(a) of thè
Internal Revenue Code.
15.

As a co-trustee o f the Charitable Trust, Sanford sh all comply with

Internal Revenue Service ru les governing private foundations.
16.

In the event th at the co-trustees of the Charitable Trust áre unable

to agree on decision s With resp ect to th e Trust, they m ay apply to thè Superior
Court for direction and further order, w ith notice to the Attorney General, who
sh all have the opportunity to be heard.
IV. RETENTION OF JURISDICTION
17.

Jurisdiction is retained by th is Court for th e purpose of enabling

any of the parties to th is Order, or a co-trustee of the Charitable Trust, to apply
to the Court at any tim e for direction and further order a s m ay be necessary or
appropriate for the m odification, enforcem ent, or execution of th is Order. Each
and every violation of th is Order shall be treated a s a separate contem pt
thereof.
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V. EFFECTIVE DATE
18.

This Order sh all be effective im m ediately upon entry. IT IS

HEREBY ORDERED

WE CONSENT:
G. STEVEN ROWE
ATTORNEY GENERAL

Dated:

‘i f i ' S f ù

T

Linda !& lConti

Maine Bax No. 3638
Christina M oylan

Maine Bar No. 7095
A ssistant Attorneys General
Office of Attorney General
6 State H ouse Station
Augusta, ME 0 4 3 3 3 -0 0 0 6
Tel. (207) 6 2 6 -8 8 0 0
ATTORNEYS FOR THE STATE OF
MAINE

Dated:
Norman, H anson 8b DeTroy LLC
415 Congress Street
5

P.O. Box 4600
Portland, ME 04112-4600
ATTORNEY FOR John J. Sanford
h is capacity a s Trustee of the
Richard C. Paine, Jr, Automobile
Collection Charitable Trust.

ialcolm L. Lyons Esq.

Maine Bar No. 000
Pierce Atwood
77 Winthrop Street
A ugusta, ME 04330
Attorney for John J. Sanford

GENERAL RELEASE AND SETTLEM ENT AGREEM ENT
This Release and Settlement Agreement (hereinafter “Agreement”) is entered into as
of this__day of December, 2020 by and between the following parties: Seal Cove Auto
Museum; Richard C. Paine, Jr. Automobile Collection Charitable Trust; John J. Sanford; John
P. M. Higgins; Spinnaker Trust; and the Attorney General Aaron M. Frey (Collectively
“Parties”).
Recitals
WHEREAS, the Parties to this Agreement are engaged in litigation in the Cumberland
County Superior Court before the Honorable Michaela Murphy reflected by a variety of
docket numbers, including, without limitation, the following: PORSC-CV-2020-4; BCD-19217; BCD-CV-18-19; and BCD-CV-20-09 (BUSINESS COURT) (the “Litigation”).
WHEREAS, the Parties to this Agreement are desirous of settling the Litigation and
resolving all other outstanding claims, issues, and obligations that may exist between and
among them. This includes all claims, known or unknown, which were brought or could have
been brought in the above-referenced Litigation.
NOW THEREFORE, in consideration of the foregoing Recitals, which Recitals the
Parties expressly acknowledge and agree are true and accurate statements of fact and are
essential contractual elements of this Agreement, and in exchange for their mutual promises
and undertakings hereunder, and for other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, the Parties agree as follows:
1.
Settlement Term Sheet. Contemporaneous with the execution of this Agreement, the
Parties shall enter into the Settlement Term Sheet attached hereto as Exhibit A and hereby
incorporate all of the terms, conditions and obligations contained therein into this Agreement.
2.
Relationship Agreement. Contemporaneous with the execution of this Agreement,
the Parties shall enter into the Amended Relationship Agreement attached hereto as Exhibit B,
which shall have an effective date of January 1, 2021. Until the effective date of the Amended
Relationship Agreement, it is agreed and understood that the existing Relationship Agreement,
dated April 1, 2014 shall still be in full force and effect.
3.
Attorney General v. Sanford. 2020 ME 19. Nothing in this Agreement or any
exhibit attached hereto is intended to, can or shall be construed to modify the Law Court’s
decision dated January 30, 2020.
4.
Mutual Releases. Except as stated herein, in further consideration of the promises,
covenants and recitations contained herein, the receipt and sufficiency of which is hereby
acknowledged, the Parties, on behalf of themselves, their heirs, personal representatives,
successors, assigns, representatives, agents, lawyers, insurers, officers, directors, shareholders,
subsidiaries, affiliates, employees and insurers, do hereby release and discharge each other of
and from any and all claims of any kind whatsoever including, without limitation, any
covenants, contracts, controversies, agreements, promises, doings, omissions, variances,
damages, executions, claims, rights, liabilities, suits, actions, judgments, settlements,
subrogation rights, accounts, reckonings, presentments, and warranties whatsoever, now
existing, or which may result from the existing state of things, which any of the Parties now
has or ever had against any other Party and/or Parties, prior to and as of the date of this
Agreement.
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5.
Releases Include Unknown Claims. Except as stated herein, the Parties understand
and agree that the released claims are intended to and do include all claims of every nature and
kind whatsoever, known, unknown, suspected or unsuspected which any of the Parties has or
may have against each other. The Parties also further acknowledge that they may hereafter
discover facts different from or in addition to those which they now know or believe to be true
with respect to the released claims and agree that, in such event, this Agreement shall
nevertheless be and remain in effect in all respects, notwithstanding such different or
additional facts, or the discovery thereof.
6.
Attorney General’s Limited Release. It is agreed and understood that the releases
set forth in paragraphs 4 & 5 above are limited as to the Attorney General solely to those
claims that the Attorney General brought, or could have brought, in the Litigation pursuant to
5M.R.S. § 194.
7.
No Admission of Liability. This Agreement constitutes the settlement and release of
disputed claims and does not constitute an admission of liability on the part of any party as to
any matters whatsoever. Sanford, Higgins and Spinnaker do not acknowledge, and expressly
disclaim, any liability or wrongdoing.
8.

Miscellaneous.
A. Governing Law. This Agreement and all amendments, modifications, alterations
or supplements hereto shall be construed under and governed by the laws of the State
of Maine.
B. Jurisdiction and Venue. The Parties hereby irrevocably stipulate that jurisdiction
and venue shall lie exclusively in the state or federal court sitting in Portland,
Cumberland County, State of Maine for any action, suit or proceeding arising out of
or related to this Agreement, directly or indirectly. Further, the Parties agree that
Judge Michael Duddy or a replacement Judge of the Business and Consumer Court
shall retain jurisdiction to decide any disputes arising out of or related to, directly or
indirectly, this Agreement, the Settlement Term Sheet and/or the 2014 Amended
Relationship Agreement. The Parties do hereby irrevocably waive, to the fullest
extent they may do so under applicable law, any objection they may have or hereafter
have to the laying of the jurisdiction or venue of any such suit, action or proceeding
brought in any such court and any claim that the same has been brought in an
inconvenient forum.
C. Modification. No provisions of this Agreement may be changed, altered,
modified, or waived except in writing signed by all of the affected Parties.
D. Entire Agreement. The Parties each further acknowledge that no representation,
promise or inducement has been made other than as set forth in this Agreement
and/or attached hereto, and that none of them enters into this Agreement in reliance
upon any other representation, promise or inducement not set forth herein and/or
attached hereto.
E. Understanding. The Parties acknowledge that they have carefully read and
understand the contents of this Agreement, and have read and had the opportunity to
consult with counsel of their choice concerning the provisions of this Agreement and
the effect of the releases contained herein, and have caused this Agreement to be
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signed as their own free acts and deeds upon the date set forth to their signatures, or
the signature of any of their duly authorized representatives.
F. Warranty of Capacity to Execute Agreement. The Parties represent and warrant
that no other person or entity has or had any interest in the claims, demands,
obligations, or causes of action related to or referred to in this Agreement, except as
otherwise set forth herein, and that they have the sole right and exclusive authority to
cause this Agreement to be executed, and to receive sums specified herein, and that
they have not sold, assigned, transferred, conveyed or otherwise disposed of any of
the claims, demands, obligations or causes of action referred to in this Agreement.
G. Severability. Should any part or provision of this Agreement for any reason be
declared invalid, such decision shall not affect the validity of any remaining portion
or provision, which remaining portion or provision shall remain in force and effect as
if this Agreement had been executed with the invalid portion or provision thereof
eliminated.
H. Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall be deemed an original, and all of which, taken together, shall constitute
one and the same Agreement.

Remainder of the Page Intentionally Left Blank
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IN WITNESS WHEREOF, the Parties hereto have duly executed, sealed and
delivered this Agreement the day and year first above written.

Seal Cove Auto Museum

Date:

Richard C. Paine, Jr. Automobile Collection Charitable Trust

By:
Its:
Date:
John J. Sanford

Date:

John P. M. Higgins

Date:

Spinnaker Trust

By:
Its:
Date:

Aaron M. Frey, Attorney General

By:
Its: Assistant Attorney General
Date:
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IN W1TNI SS WIII-RIOI'. the Parlies hereto have dulv executed, sealed and
delivered this Agreement the day and year tirsl above written.

Seal Cove Auto Museum

lu 
lls:

Date:

Richard C. Paine, Jr. Automobile Collection Charitable Trust

Its- 7>ru

Jolin ,1. Sanford

John P. VI. Higgins

Hate:

Spinnaker Trust

Aaron M. Frey, Attorney General

ByIts: Assistant Attorney General
Dale:

IN W ITNESS WHEREOF, the Parties hereto have duly executed, sealed and
delivered this Agreement the day and year first above written.

Seal Cove Auto Museum

By:
Its:
Date:

Richard C. Paine, Jr. Automobile Collection Charitable Trust

By:
Its:
Date:

John J. Sanford

Date:

John P. M. Higgins

By:
Its:
Date:

Aaron M. Frey, Attorney General

By:
Its: A ssistant Attorney General
Date:
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IN WITNESS WHEREOF, the Parties hereto have duly executed, sealed and
delivered this Agreement the day and year first above written.

Seal Cove Auto Museum

By:
Its:
Date:

Richard C. Paine, Jr. Automobile Collection Charitable Trust

By:
Its:
Date:

John J. Sanford

Date:

John P. M. Higgins

Date:

Spinnaker Trust

O'
By: A'íwcumíu. \/1
Its: p-tí*
Date:
| îû à o

Aaron M. Frey, Attorney General

By:
Its: Assistant Attorney General
Date:
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IN WITNESS WHEREOF, the Parties hereto have duly executed, sealed and
delivered this Agreement the day and year first above written.

Seal Cove Auto Museum

By:
Its:
Date:
Richard C. Paine, Jr. Automobile Collection Charitable Trust

By:
Its:
Date:
John J. Sanford

Date:
John P. M. Higgins

Date:
Spinnaker Trust

By:
Its:
Date:
Aaron M. Frey, Attorney General
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SUPERIOR COURT
CIVIL ACTION
DOCKET NO. PORSC-CV-2020-4
BCD-CV-18-19
BCD-CV-20-09

STATE OF MAINE
CUMBERLAND, SS.

)
)
)
Plaintiff,
)
v.
)
)
JOHN J. SANFORD and JOHN PEABODY
)
MONKS HIGGINS, in their capacities as Trustees)
of the RICHARD C. PAINE, JR. AUTOMOBILE)
COLLECTION CHARITABLE TRUST, and
)
)
RICHARD C. PAINE, JR. AUTOMOBILE
)
COLLECTION CHARITABLE TRUST, and
)
)
SPINNAKER TRUST,
)
)
Defendants,
)
)
and
)
)
THE ATTORNEY GENERAL,
)
)
Party-in-Interest.
)
SEAL COVE AUTO MUSEUM,

SETTLEMENT TERM SHEET

The Parties hereby agree that they have reached a full and final agreement to settle the litigation
carrying the docket numbers set forth above, based on the following terms:

Attorney’s Fees re: Litigation
•

The Parties disagree as to whether and what amount of attorney’s fees the Richard C.
Paine, Jr. Automobile Collection Charitable Trust (“Charitable Trust”) is required to
reimburse the Seal Cove Auto Museum (“Museum”) for litigation associated, directly and
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indirectly, with the above referenced and connected matters, as well as alternate dispute
resolution activities related to the same (hereinafter “Fee Dispute”).
•

Accordingly, the Parties agree to have Elizabeth Germani, Esq. of Germani, Martemucci
& Hill be the final arbitrator in deciding what amount the Museum is entitled to be
reimbursed - for all attorney’s fees & costs arising out of the Fee Dispute through
December 31, 2020 - pursuant to the language set forth in Section 17 of the Amended
Relationship Agreement between the Parties.

•

By no later than December 22, 2020, the Museum shall provide written notice to the
Court, the AG’s Office, and the Trustees of the total amount incurred through that date
which the Museum will be submitting to Attorney Germani.

•

Within thirty days of full execution o f a Settlement Agreement, the Museum shall submit
its invoices related to the Fee Dispute to Attorney Germani, who pursuant to a signed
confidentiality agreement with the Museum designed to protect attorney client & work
product privileged information (the “Confidentiality Agreement”), shall determine the
reasonable amount of attorney’s fees and costs required to be reimbursed by the
Charitable Trust to the Museum; and the Charitable Trust agrees to pay said amount to
the Museum within (30) days of Attorney Germani’s Order.

•

The Charitable Trust shall pay the first $175,000 of fees and costs from the Museum or
Spinnaker approved by Attorney Germani from the Acquisition Fund. Said payment
from the Acquisition Fund shall not be replenished by a transfer of funds from the
Endowment Fund.

•

The Charitable Trust also agrees to pay in full and in a timely manner, all bills for time
and expenses from Attorney Germani to act in the above described arbitrator capacity.
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These payments shall also be paid from the Acquisition Fund, without any accompanying
transfer from the Endowment Fund. Upon completion of her review, Attorney Germani
shall submit to the Charitable Trust a final bill for her services, and thereafter her duties
to the Parties will be completed.
•

In conducting her review, Attorney Germani will be guided by the same factors that
would apply to the Court in making a determination regarding reasonable attorney’s fees
and costs, as those factors are generally set forth in Homeward Residential, Inc. v.

Gregor, 2017 ME 1 2 8 , 1 5 , 165 A.3d 357 and other cases.1
•

Attorney Germani shall not review any attorney’s fees and costs incurred for the Museum
after Dec. 31, 2020, and any such fees and costs incurred after Dec. 31, 2020 shall not be
considered part o f the Fee Dispute.

•

Spinnaker Trust shall be permitted to submit its attorney’s fees to Attorney Germani
using the same process as set forth above for the Museum.

Acquisition Fund

•

The Parties disagree regarding the interpretation o f the Acquisition Account referenced in
Section 10 o f the April 1, 2014 Relationship Agreement attached hereto as Exhibit 1
(hereinafter “Acquisition Account Dispute”).

•

By no later than December 22, 2020, the Charitable Trust shall provide a formal
declaration to the Court, the AG’s Office, and the Museum of the current balance in the
Acquisition Fund.

1The discussion in Homeward Residential regarding prevailing party is inapplicable. Only the factors set forth
in Paragraph 15 of Homeward Residential are applicable to Attorney Germani’s review.
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•

Within three business days of executing a Settlement Agreement, the Charitable Trust
shall permanently transfer $700,000 from the Acquisition Fund to the Endowment Fund.
With the exception of investment income derived from the amount remaining in the
Acquisition Fund, and proceeds of insurance claims arising from acquisitions, the
Acquisition Fund shall not be replenished from any source. Once all the monies in the
Acquisition Fund have been spent on actual and potential acquisitions (or the balance of
the Acquisition Fund falls below $10,000), and on the other payments and transfers
contemplated herein, written notice shall be provided to the Museum, and (1) any
residual funds left in the Acquisition Fund shall be transferred to the Endowment Fund;
(ii) separate accounting for the Acquisition Fund shall be discontinued, and (iii) the
Acquisition Fund shall be closed out.

•

On or about July 1, 2021, and annually thereafter, the Charitable Trust shall provide the
Museum with a formal declaration of the then current balance in the Acquisition Fund,
along with an accounting of transfers, deposits and disbursements made during the prior
twelve (12) months.

Cap on Future Trustee Fees and Expenses, and New Trustees
•

The Parties disagree regarding the appropriate future annual amount that will be paid to
the Trustees by the Charitable Trust in fees and expenses (hereinafter “Trustee Fees
Dispute”).

•

Accordingly, the Parties agree to comply with the 2019 Consent Decree and Order in
BCD-CV-18-19. Pursuant to the Parties’ agreement and the Consent Decree, Trustee
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fees shall not exceed $62,500 per calendar year, per Trustee (so long as there are not
more than two trustees).
•

Pursuant to the Parties’ agreement and the Consent Decree, the Trustee’s reimbursement
for travel expenses shall be limited to $5,000 per calendar year, per Trustee (so long as
there are not more than two trustees).

•

All other terms and conditions of the Consent Decree shall remain binding on all the
parties.

•

Additionally, with respect to calendar year 2020, the Endowment Fund shall be
reimbursed from the Acquisition Fund for any fees paid to the Trustees in excess of
$62,500 per Trustee, and for any travel costs in excess of $5,000 per Trustee. The
Trustees shall ensure said reimbursement from the Acquisition fund is made by no later
than January 15, 2021.

•

Any new trustees appointed to the Charitable Trust must be approved by the Attorney
General, whose approval shall not be unreasonably withheld.

Relationship Agreement
•

The Parties disagree regarding certain aspects of their working relationship.

•

Accordingly, the Parties agree to enter into the Amended Relationship Agreement
attached as Exhibit 1, with an effective date of January 1, 2021.

Settlement Amount and Stipulation of Dismissal
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•

The Parties disagree about all the other issues raised in the litigation, and the Trustees
disclaim any liability or wrongdoing. The Settlement Agreement will clearly state that
the Trustees are not acknowledging any liability or wrongdoing.

•

Accordingly, in compromise of the disputed claims, in addition to the agreements set
forth above, the Trustees shall cause to be made a one-time payment to the Endowment
Fund of the Charitable Trust of $350,000 (the “Settlement Payment”). The Settlement
Payment will be paid within forty-five days of full execution of a settlement agreement.
The Settlement Payment shall not be paid or reimbursed in any respect or amount from
the Charitable Trust (either the Endowment Fund or the Acquisition Fund).

•

Within three business days of the Settlement Payment being made, the Parties shall file a
Stipulation of Dismissal, dismissing with prejudice and with each Party picking up its
costs (except as awarded by attorney Germani), the pending actions denominated BCDCV-18-19, BCD-CV-20-09, and PORSC-CV-20-04, thereby extinguishing forever all
claims that wer,e or could have been, asserted in those cases.

Settlement Agreement
•

The Parties agree that they have reached a full and final agreement based on the terms set
forth in this Term Sheet, and the terms contained in this Settlement Term Sheet will be
incorporated into a usual and customary written settlement agreement containing full and
mutual releases executed by the parties within 30 days of the date of this Settlement Term
Sheet, which shall be negotiated in good faith by the parties (hereinafter “Settlement
Agreement”).
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•

The Parties also agree that Judge Michael Duddy or a replacement Judge of the Business
and Consumer Court retains jurisdiction to decide any disputes associated with drafting
the Settlement Agreement, and any disputes thereafter with the Settlement Agreement,
Settlement Term Sheet, and the Amended Relationship Agreement.

SEAL COVE AUTO MUSEUM

RICHARD C. PAINE, JR. AUTOMOBILE
COLLECTION CHARITABLE TRUST

m m / / ¿ 'M i *
B
Its:
Date: (9
3 0:90

By:
Its:
Date:

JOHN J. SANFORD

JOHN P. M. HIGGINS

Date:

Date:

SPINNAKER TRUST

AARON M. FREY
ATTORNEY GENERAL

By:
Its:
Date:

By:
Assistant Attorney General
Date:

¡.
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•

The Parties also auree lliat .Indue Michael Dudd> or a replacement Judge o f the Business
and Consumer Court retains jurisdiction to decide am disputes associated with dralting
tlte Settleineni Agreement, and am disputes thereafter with the Settlement Agreement.
Settlement Term Sheet, and the Amended Relationship Agreement.

STAI COVI- Al i d MI SI I M

RICHARD C. PAINE. JR. AUTOMOBILE
COLI I ( LION CHARIT ABLE 1RUST

</'.
T£u s r £ tf
RS c P <7-Z*f-Z6Z£>

Its:
Date

B> :
Its:
Date

JOHN .1. SANFORD

IOHN P. M. HIGGINS

B \ :

-, ''b y d -d

_
Date:

y

/ ! ? - £ <■(■ZC Z O

I>ute

SPINNAKER TRUST

\ Ali ON M. ERI Y
\ ITORNI v Gl Ni R \l

1C:
Its:

IN:

Date:

Assistant Aitornev General
I)ate:

•

The Parties also agree that Judge Michael Duddy or a replacement Judge o f the Business
and Consumer Court retains jurisdiction to decide any disputes associated with drafting
the Settlement Agreement, and any disputes thereafter with the Settlement Agreement,
Settlement Term Sheet, and the Amended Relationship Agreement

SEAL COVE AUTO MUSEUM

RICHARD C. PAINE, JR. AUTOMOBILE
COLLECTION CHARITABLE TRUST

By:
Its:
Date:

By:
Its:
Date:

JOHN J. SANFORD

JOHNP. M. HIGGINS

Date:

D
ate^

SPINNAKER TRUST

AARON M. FREY
ATTORNEY GENERAL

By:
Its:
Date:

By:
Assistant Attorney General
Date:
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•

The Parties also agree that Judge Michael Duddy or a replacement Judge o f the Business
and Consumer Court retains jurisdiction to decide any disputes associated with drafting
the Settlement Agreement, and any disputes thereafter with the Settlement Agreement,
Settlement Term Sheet, and the Amended Relationship Agreement.

SEAL COVE AUTO MUSEUM

RICHARD C. PAINE, JR. AUTOMOBILE
COLLECTION CHARITABLE TRUST

By:
Its:
Date:

By:
Its:
Date:

JOHN J. SANFORD

JOHN P. M. HIGGINS

Date:

Date:

SPINNAKER TRUST

AARON M. FREY
ATTORNEY GENERAL

By: Am.«_kivC*-v v/. A.o.r\d
Its:
Date: ia /â«.| ô-ûâiO

By:
Assistant Attorney General
Date:
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•

The Parties also agree that Judge Michael Duddy or a replacement Judge o f the Business
and Consumer Court retains jurisdiction to decide any disputes associated with drafting
the Settlement Agreement, and any disputes thereafter with the Settlement Agreement,
Settlement Term Sheet, and the Amended Relationship Agreement.

SEAL COVE AUTO MUSEUM

RICHARD C. PAINE, JR. AUTOMOBILE
COLLECTION CHARITABLE TRUST

By:
Its:
Date:

By:
Its:
Date:

JOHN J. SANFORD

JOHNP. M. HIGGINS

Date:

Date:

SPINNAKER TRUST

AARON M. FREY
ATTORNEY GENERAL

By:
Its:
Date:

Assistimi Xitorney General
Date:
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Seal Cove Auto Museum - Richard C. Paine Jr. Charitable Trust
AMENDED RELATIONSHIP AGREEMENT
EFFECTIVE DATE: January 1,2021
The parties to this A m ended Relationship A greem ent (“A greem ent”) are
the Seal Cove A uto M useum w hose registered business address is 1414 Tremont
Road, Tremont, M aine 04674(hereinafter “M useum ”), and
John J. Sanford, Esq. o f Camden, M aine and John P.M . Higgins, o f Cape
Elizabeth, M aine, Trustees o f the Richard C. Paine Jr. A utom obile Collection
Charitable Trust (hereinafter “Charitable Trust”)

WHEREAS, the Charitable Trust was created in contem plation o f having
its tangible assets, in the form o f automobiles, autom obilia and motorcycles
(hereinafter "Tangible A ssets") displayed at the M useum and other locations, and

WHEREAS, the Charitable Trust wishes to display substantially all o f the
Tangible Assets at the M useum , and

WHEREAS, the Charitable Trust has a fiduciary obligation to manage its
Tangible Assets and its other assets in accordance with its term s and purposes and
the M useum has a responsibility as a public charity to perpetuate itself and provide
perm anent access to its collection to the extent possible w ithin its resources, and

WHEREAS, the parties believe that each can approach its purpose best by
com bining efforts, talents and resources, and

WHEREAS, the parties entered into the original relationship agreement on
July 2 3 ,2 0 0 8 (the “2008 Relationship A greem ent”) and a renewed, restated and
am ended relationship agreem ent on A pril 1, 2014 (the “2014 Relationship
A greem ent”) for the purpose o f effectuating such combination, and
W H E R E A S , the M useum and the Charitable Trust entered into a Loan
A greem ent dated July 20, 2010 (the Loan Agreement) that included a listing o f all
o f the Tangible Assets then ow ned by the Charitable Trust to be displayed at the
M useum, w hich Loan A greem ent is co-terminus with the A greem ent, and

WHEREAS, the parties desire to renew the A greem ent according to its
terms, incorporate the terms o f the Loan Agreem ent into this A greem ent as
paragraph 8, restate their terms, and amend the A greem ent and the Loan
A greem ent to provide as is set forth below, and
W HEREAS, in the event any o f the terms and conditions o f the Loan
A greem ent conflict with the term s and conditions o f this Agreem ent, then it is
agreed and understood that the term s o f this A greem ent shall be controlling.

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:
1. The display o f the Charitable T rust’s Tangible Assets at the M useum is a
perm itted use and an implicit prim ary purpose o f the C haritable Trust.
2. D uring the term o f this A greem ent, and subject to the term s and conditions
hereof, the Charitable Trust w ill display all o f its Tangible A ssets at the M useum,

2

subject to loans o f assets to other museum s or appropriate venues for display while
the M useum is the perm anent hom e o f the assets.
The Charitable Trust m ay lend up to three automobiles and/or motorcycles
(“V ehicles”) to other M useum s and venues for static display at any given time.
N o m ore than three Vehicles shall be on loan from the M useum at any given time.
A ny such loan w ill promote the M useum as the home display site o f the subject
V ehicle. W hile displayed on loan, to the extent perm itted by the displaying
institution, the Vehicle w ill be accom panied by signage, in size, type and location
acceptable to the displaying institution, that the V ehicle’s perm anent home is the
Seal Cove Auto M useum in Trem ont, M aine, and showing the M useum ’s website
address.
3.

The following additional term s apply to said loans:
(a) A Vehicle shall not be loaned for more than tw elve consecutive months.
(b) The Charitable Trust w ill seek to have all costs associated w ith loaning
a V ehicle paid for or reim bursed by the receiving institution.
(c) The Charitable Trust w ill provide written notice to the M useum o f the
loan, as early as practicable but no less than 120 days prior to Vehicle
transport, specifying (i) the transportation plan; (ii) the transportation
company being used; (iii) the insurance plan w hile the Vehicle is in
transport and w hile on display at the loaned location; and (iv) the
logistics o f the loan p lan (ie. w hen the vehicle w ill be transported,
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where it is going, for how long, and w hen it is being returned to the
M useum).
(d) The following V ehicles are o f special importance to the M useum so in
addition to the terms set forth above, (i) only one o f these Vehicles can
be loaned at any one tim e; and (ii) once loaned, the V ehicle cannot be
loaned again for a period o f three years after the V ehicle is returned:
•

Am erican U nderslung

•

Peugeot

•

Pierce Great A rrow

•

Stanley K Semi Racer

•

Stoddard D ayton

•

Thomas Flyer

•

W hite Steamer

(e) N otw ithstanding anything to the contrary above, the M useum hereby
designates in A ttachm ent 1 those Vehicles it w ill feature in an exhibit in
2021. The Charitable Trust shall not lend the V ehicles included in
Attachm ent 1 in 2021, but m ay lend at any one tim e, up to three (3)
Vehicles not included on Attachm ent 1, subject to the terms and
conditions o f this Agreem ent. O f those three (3) Vehicles, the Trustees
m ay loan no more than one (1) Vehicle identified in paragraph 3(d)
above.
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(f) In order to facilitate long range planning after 2021, the M useum shall
have the right, but not the obligation, to designate a list o f specific
Vehicles which it intends to include in its featured exhibits for up to tw o
years at a time. In the event the M useum elects to exercise said right, it
w ill provide to the C haritable Trust a list o f designated Vehicles in
w riting by June 1 o f each year, and the list w ill not include more than
four (4) o f the cars listed in paragraph 3(d) above or more than tw enty
one (21) Vehicles in total. Commencing in 2024, the Trustees may
designate in w riting by January 1 o f each year, up to tw o (2) Vehicles,
but not more than one (1) Vehicle identified in paragraph 3(d) above,
for loan for up to one calendar year, subject to the other term s and
conditions o f this A greem ent. However, the Trustees shall not reserve
any Vehicles for the period that such Vehicle is included by the
M useum in a featured exhibit pursuant to this paragraph. Further,
subject to the other term s and conditions o f this A greem ent, the
Charitable Trust m ay loan any Vehicle not included in a featured exhibit
during the term o f the designated featured exhibit at the M useum.
(g) The parties m ay vary the aforementioned term s by written agreem ent
applicable to a specific loan or Vehicle, but are under no obligation to
do so.
3A. N otw ithstanding paragraph 3 above, the Charitable Trust m ay from tim e
to tim e arrange for the short term (i.e. thirty days or less), non-static participation
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o f operational Vehicles in antique car shows and other m otoring events. The
Charitable Trust shall not arrange for any V ehicle to participate in such activities
m ore than twice per year, and the absence o f the Vehicle from the M useum in any
year shall not exceed thirty days in the aggregate. The Charitable Trust shall
provide the M useum written notice o f such non-static participation no less than
thirty days in advance o f the event, and such notice shall include w ithout
lim itation the date o f the event, a description o f the event, details o f transport if
applicable, when the vehicle will be returned, and the insurance plan.
4. The Charitable Trust w ill m anage its ow n intangible property free o f any
control by the M useum, provided that the Trustees agree to m ake investment
decisions consistent w ith the goal o f providing the M useum at least $200,000 o f
annual support during the term o f this A greem ent while at the same time
reasonably protecting and m aintaining the value o f the corpus o f the Charitable
Trust.
5.

The M useum w ill m anage its own intangible property free o f any control

by the Charitable Trust.
6. The Charitable Trust will provide to the M useum annually the greater o f (1)
$200,000.00 or (2) 4. 5 percent o f its “Endow m ent Assets” as averaged over the
past tw elve fiscal quarters for use as the M useum may determine for the
M useum ’s corporate and legal purposes. For the term o f this Agreem ent,
“Endow m ent assets” are defined as the Charitable Trust's investm ents and other
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intangible assets, less current liabilities and less the Acquisitions Fund as
described below.
7. The M useum w ill display substantially all o f the Charitable T rust’s
Tangible A ssets and will not cease operations or close w ithout the concurrence o f
the Charitable Trust and a plan for the further preservation and display o f the
Charitable T rust’s Tangible Assets. The M useum may not im plem ent a w ind up
plan w ithout the w ritten concurrence o f the Charitable Trust. The Charitable Trust
will not unreasonably w ithhold the concurrences required by this item.
8. The display o f the Tangible A ssets o f the Charitable Trust at the M useum
w ill be subject to the following term s and conditions:
a. The M useum shall m aintain the Charitable T rust’s Tangible Assets in
substantially the same condition as found at the tim e the M useum
acquired care, custody and control o f said Tangible Assets w ith the
exception o f reasonable w ear and tear due to the natural course o f time,
provided that no repairs, alterations or other changes to the Charitable
T rust’s Tangible A ssets shall be perm itted w ithout the express written
consent o f the Trust.
b. The Charitable T rust’s Tangible Assets are loaned to the M useum for
static display purposes only at the M useum, and m ay not be altered or
operated by the M useum w ithout the express w ritten perm ission o f the
Charitable Trust. The M useum will develop a comprehensive
m anagem ent plan for all o f the Charitable T rust’s Tangible Assets on
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loan to the M useum, w ith a view to returning the Tangible Assets on
loan to operating condition to the extent reasonably feasible on a case
by case basis. The m anagem ent plan will address the Charitable T rust’s
occasional provision o f operational V ehicles for short term (i.e. thirty
days or less), participation in non-static car shows and m otoring events.
W ith the approval o f the Charitable Trust and pursuant to such plan the
M useum m ay restore or repair specific Tangible Assets to operating
condition and m ay use them in M useum events and displays on or off
the M useum property in accordance w ith the approved plan w ithout the
need to obtain any further approval o f the Charitable Trust.
c. The M useum m ay m ove or relocate the Tangible Assets w ithin the
M useum at Seal Cove for purposes o f display, m aintenance, and
educational programs.
d. N ot less than annually, the M useum shall provide to the Charitable
Trust a detailed condition report on all o f the Charitable T rust’s
Tangible A ssets subject to this Agreement.
e. The M useum and the Charitable Trust each retain the right to
photograph or film the Charitable Trust’s Tangible Assets, copyright
same, and use the material for promotional, educational or other
purposes, giving credit to the Charitable Trust. The public, for its
private use only, m ay photograph or film said Tangible Assets.

8

f. The Charitable Trust shall be solely responsible for selecting and
m aintaining commercially reasonable comprehensive liability and
dam age policies o f insurance on all o f the Charitable T rust’s Tangible
A ssets located at the M useum for the benefit o f the Charitable Trust.
The M useum shall be nam ed as an additional insured. The Charitable
Trust and the M useum shall share in the cost o f said insurance as
follows: The Charitable Trust shall pay the cost o f the insurance for the
first two years; the M useum shall pay the cost o f the insurance for the
third year; and thereafter responsibility for paym ent shall rotate between
the parties every other year. The Charitable Trust shall provide the
M useum w ith a certificate o f insurance upon request.
9.

The Charitable Trust w ill not sell, trade or transfer any Tangible Assets

owned by the Charitable Trust as o f the date hereof, or later acquired w ithout the
written concurrence o f the M useum, w hich concurrence w ill not be unreasonably
withheld. The proceeds o f any such sale w ould be deposited into the Endowm ent
Fund, not the A cquisitions Fund.
10. The Charitable Trust's A cquisitions Fund consists o f a portion o f the
Intangible Assets o f the Charitable Trust that have been designated as an auto and
m otorcycle acquisitions fund to enable the Charitable Trust to make acquisitions
o f Tangible A ssets that w ill enhance the collection from tim e to time. The original
value o f the A cquisitions Fund was $1,000,000. W ith investm ent income, the
A cquisitions Fund currently exceeds its original funding level. A s o f the Effective
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Date, the Trustees o f the Charitable Trust shall transfer $700,000 from the
A cquisitions Fund to the Endow m ent Fund. W ith the exception o f investm ent
income discussed below, and proceeds o f insurance claims arising from
acquisitions, the Acquisitions Fund will not be replenished from any source. The
A cquisitions Fund will continue to be m aintained as a separate bookkeeping
entity, until such time as it is depleted. Expenditures from the A cquisitions Fund
shall include all expenses related to actual and potential acquisitions (including but
not lim ited to air travel, hotels, rental cars, meals, etc.). Pending such
expenditures, the Trustees shall invest the A cquisitions Fund in the sam e manner
as the Endow m ent Assets, and investm ent incom e from the A cquisitions Fund’s
dim inishing funds can be reinvested in the A cquisitions Fund. The Charitable
Trust shall consult with the M useum on an ongoing basis with respect to all
acquisitions and shall receive the approval o f the M useum before m aking any
acquisition w ith a cost o f $100,000 or more, provided that such approval shall not
be unreasonably withheld.
11. The M useum shall be responsible for paym ent o f all costs o f m aintenance,
upkeep, storage, and insurance for its own tangible assets and it shall cause the
Charitable Trust to be designated as an additional insured as appropriate.
12. Subject to the requirem ent o f Section 3(b), above, the Charitable Trust
agrees to pay and be responsible for all expenses incurred in connection w ith the
transportation (including any special insurance needed), outside contract
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restoration work, and display o f any Tangible A sset that is displayed at a location
other than the M useum at the request o f the Charitable Trust.
13. The Trustees o f the Charitable Trust m ay participate in (but not vote at) all
meetings o f the M useum board.
14. The term o f this agreement is five years from the Effective D ate set for the
above, provided, how ever, that the M useum shall have a right to renew for
succeeding five year periods in perpetuity by written notice given to the Charitable
Trust not less than one hundred tw enty (120) days before the term ination o f this
agreement. Failure to give timely notice shall not affect the M useum ’s right to
renew this A greem ent if the failure is show n to have been inadvertent or
unintentional. A t the tim e o f any notice o f renew al by the M useum, the Charitable
Trust m ay insist upon a report o f substantial compliance w ith the m ission
statem ent o f the A utom obile Collection Charitable Trust, reasonable professional
m useum standards, and reasonable perform ance standards in its operations and
financial support. The Charitable Trust m ay decline to renew this agreem ent if the
Trust can show that the M useum has failed substantially to m eet those standards as
o f the tim e o f the proposed renewal. N otw ithstanding anything to the contraiy
herein, failure to include the M useum as a party to a written vehicle loan
agreem ent shall not be construed or asserted by the Charitable Trust under any
circum stances as (i) a violation o f national m useum standards; (ii) a violation o f
this Agreem ent; or (iii) grounds to decline to renew this Agreem ent. I f the
M useum elects to renew, the parties shall negotiate in good faith the appropriate
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level o f funding by the Charitable Trust to account for historic, prevailing and
reasonably projected m arket conditions. However, so long as this A greem ent is in
effect, the annual financial support shall not fall below $200,000.00. Should the
Charitable Trust and M useum disagree on the issue o f renewal, the A greem ent
shall be autom atically extended until such tim e as a Court o f competent
jurisdiction decides the issue.
15. Before either party commences litigation to resolve any issue in dispute
betw een them , both parties agree to participate in good faith in m ediation w ith a
m ediator chosen by both parties. The Charitable Trust shall pay the costs o f the
mediator. I f the parties are unable to resolve the dispute through good faith
mediation, then an aggrieved party shall have its remedies at law or equity.
16. One rem edy for a m aterial and repeated breach o f this A greem ent as
determined by a court o f competent jurisdiction shall be the term ination o f
obligations under this Agreement.
17. In any litigation betw een the M useum and any third party that involves any
asset or conduct o f the Charitable Trust, and subject to the annual calendar year
cap and related procedures described below, in any m atter between the Trustees
and the M useum (including but not lim ited to formal and informal dispute
resolution efforts or negotiations before or after a Complaint or Petition is filed)
the Charitable Trust shall indemnify the M useum for reasonable attorney fees and
costs incurred by the M useum and not covered by insurance; provided that the
Charitable Trust shall not be obligated to pay such attorney fees and costs if the
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M useum's legal position was frivolous or not asserted in good faith. The
Charitable Trust’s reim bursem ent o f its ow n attorney fees and costs in any matters
betw een the Trustees and the M useum w hich are not covered by insurance shall
also be subject to the annual calendar year cap and related procedures described
below.
(a) W ith regard to the circumstances described above, the Trustees shall not
pay or reim burse either party’s attorney fees and costs from the
Charitable Trust in amounts that exceed $65,000 per calendar year per
party. For the purposes o f this paragraph 17, and with the one exception
noted in the next sentence, the Trustees and Charitable Trust shall
collectively constitute one party, and the M useum shall constitute one
party. In the event the Trustees and the Charitable Trust have a
concurrent conflict o f interest betw een or among each other under M.R.
Prof. Con. 1.7(c), the Trustee and the Charitable Trust shall be entitled
to have his, her or its attorney fees and costs reim bursed from the
Charitable Trust in amounts not to exceed $50,000 per calendar year.
(b) A party seeking payment or reim bursem ent o f attorney fees and costs
from the Charitable Trust that exceed the annual calendar year limit
described above shall give w ritten notice to the Attorney General. I f the
A ttorney General objects, then w ithin fourteen calendar days o f receipt
o f the w ritten notice, the A ttorney General shall give the party written
notice o f its objection, and shall file a petition w ith the Business and
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C onsum er Court to review and approve only such attorney fees and
costs as the Court determines were incurred in furtherance o f the
charitable purposes o f the Charitable Trust. If the Attorney General
does not object within fourteen calendar days, the party’s request shall
be deem ed approved.

Dated this ¿fffday o f December, 2020. to be effective as o f January 1 ,2 0 2 1 .

Richard C. Paine Jr. Automobile Collection Charitable Trust

John P. M. Higgins, Trustee

SEAL COVE AUTO MUSEUM
BY:_____________________________
Elizabeth M cM ullan, President o f Board o f Trustees

Consumer Court to review and approve only such attorney fees and
costs as the Court determines were incurred in furtherance o f the
charitable purposes o f the Charitable Trust. I f the Attorney General
does not object within fourteen calendar days, the party’s request shall
be deem ed approved.

Dated th is___ day o f December, 2020, to be effective as o f January 1,2021.

Richard C. Paine Jr. Automobile Collectio irCharitable Trust

John J. Sanford, Trustee

John P. M. H iggihSv\|iustee

SEAL COVE AUTO MUSEUM
BY:_____________________________
Elizabeth M cM ullan, President o f Board o f Trustees
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Consumer Court to review and approve only such attorney fees and
costs as the Court determines were incurred in furtherance o f the
charitable purposes o f the Charitable Trust. I f the Attorney General
does not object within fourteen calendar days, the party’s request shall
be deem ed approved.

Dated th is___ day o f December, 2020, to be effective as o f January 1,2021.

Richard C. Paine Jr. Automobile Collection Charitable Trust

John J. Sanford, Trustee

John P. M. H iggins, Trustee

SEAL COVE AUTO MUSEUM
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A ttachm ent 1
2021 M useum Featured E xhibit L ist
1907 Holsman, 1909 Corbin, 1908 Locomobile, 1913 Thomas, 1905 Pierce Great
Arrow, 1917 Simplex, 1909 Stevens Duryea, 1908 Rauch-Lang, 1903 Knox,
1886 Benz Replica, 1909 Stoddard Dayton, 1911 A m erican “Underslung”,
1904 Searchmont, 1904 Oldsmobile, 1904 Cadillac, 1904 Pope Hartford, 1910
Indian M otorcycle, 1913 Indian M otorcycle, and 1901 D eD ion Motorette.
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STATE OF MAINE
CUMBERLAND, SS.

ATTORNEY GENERAL,
STATE OF MAINE,
Plaintiff

v_______

_
JOHN J, SANFORD and JOHN P.M.
HIGGINS, Individually and
as Trustees of the Richard C. Paine, Jr.
Automobile Collection Charitable Trust,

Defendants

SUPERIOR COURT
DOCKET NOs.: CV-07-328
PORSC-CV-16-333
BCD-CV-18-19
BCD-CV-] 9-217
BCD-CV-20-09
)
)
)
)
)
)
)
)
)
)
)
)

And
STIPULATION OF DISMISSAL
STATE OF MAINE
CUMBERLAND, SS.
SEAL COVE AUTO MUSEUM,

)
)
Plaintiff
)
v.
)
)
JOHN J. SANFORD and JOHN PEABODY
)
MONKS HIGGINS, in their capacities as Trustees)
of the RICHARD C. PAINE, JR. AUTOMOBILE)
COLLECTION CHARITABLE TRUST, and
)
)
RICHARD C. PAINE, JR. AUTOMOBILE
)
COLLECTION CHARITABLE TRUST, and
)
)
SPINNAKER TRUST,
)
)
Defendants,
)
)
and
)
)
THE ATTORNEY GENERAL,
)
)
Party-in-Interest.
)

Pursuant to Maine Rule of Civil Procedure 41(a), the parties in the above-referenced
cases, by and through their undersigned counsel, hereby stipulate that these cases be dismissed
with prejudice, thereby extinguishing forever all claims that were or could have been asserted in
these cases. Each party shall bear its own costs, except as provided in the Settlement TermSheet
executed bythe parties.
Dated: 1/11/21
Timothy J. Bryant, Bar No. 7736
Preti Flaherty
One City Center
Portland, ME 04101
(207) 791-3000
tbrvant@oreti.com
ATTORNEY FOR PLAINTIFF Seal Cove Auto
Museum

Dated:
PIERCE ATWOOD
2S4 Commercial Street
Portland, ME 04101
(207)791-1340
mministcr@nierceat wood .com

ATTORNEY FORDEFENDANT Spinnaker Trust

Dated:

t'U-Zl

84 Marginal Way, Suite 600
Portland, ME 04101-2480
(207)772-1941
tdilworlW dwmlaw.com
ATTORNEY FOR DEFENDANTS John J. Sanford
and JohnP,M. Higgins in their capacity as Trustees
of the Richard C. Paine, Jr. Automobile Collection
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Charitable Trust and Richard C. Paine, Jr.
Automobile Collection Charitable Trust

ATTORNEY FOR DEFENDANT John J.
Sanford in his individual capacity

Dated^l, C0L 2
Gerald F. Petruccellt, Ëbq^Bar No. 1245
Petruccelli, Martin & Haddow, LLP
2 Monument Square #900
Portland, ME 04101
(207) 775-0200
gpetniccelli@pmhlegal.com
ATTORNEY FORDEFENDANT John P.M.
Higgins in his individual capacity
Dated:

(

¡2 j

___ ¿ U - n m ( U
Linda J. Conti, Bar }io.361%~
Assistant AttorneysjOéneral
Office of Attorney General
6 State House Station
Augusta, ME 04333-0006
Tel. (207) 626-8800
I inda.conti@mnine.gov

ATTORNEYFOR PLAINTIFF/PARTY IN
INTEREST The Attorney General
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STATE OF M AINE
KENNEBEC, ss.

SUPERIOR COURT
CIVIL ACTION
Docket No. CV-07-328
^.

ATTORNEY GENERAL,
STATE OF MAINE,

<

)

)

Plaintiff,

'

•

v.
..
JOHN J. SANFORD, Individually and

)
)
)
)
CONSENT
JUDGMENT
;>I . ■

■ )
)

A s Trustee for th e R ichard C. P aine, Jr. )

-

Automobile Collectors
Charitable Trust
}
( -1
"'bT *■* *
•• .
\
■ *.
and
)
.‘/ I ■
THE SEAL COVE AUTO MUSEUM, INC. )
Defendants

,

>
)

.

'*

WHEREAS, th e A ttorney General, w ith.authority and concern, .

com m enced th is litigation w ith the Seal Cove Auto M useum in response to its
failure to com ply w ith certain provisions, of Title 13-13, th e M aine Nonprofit
Corporation Act,
WHEREAS, the Attorney G eneral and th e Seal Gove Auto M useum desire
to resolve all claim s regarding the M useum ’s failure to adhere to Maine’s notfor-profit corporations law , an d to bring the M useum into com pliance w ith th at
law.
WHEREAS, the State o f Maine and the Seal Cove Auto M useum have
consented to th e entry of Judgm ent for the purposes o f settlem ent only,

w ithout th is Judgm ent con stitu tin g evidence against or any adm ission by any
party, arid w ithout trial o f a n y issu e of fact or law, arid w ithout this Consent
Judgm ent con stitu tin g any adriaissiori o f liability or wrongdoing by the Museum
or any other party,

.

The Court having consid ered the pleadings and the consent judgm ent
executed by th e parties, a n d good cause appearing,
IT IS HEREBY ORDERED, ADJUDGED AND DECREED that Judgm ent
m ay enter in th is m atter a s follows:
1.

,

The M useum ’s B oard o f Directors (the “Board”) shall adopt a conflict
o f in terest policy a n d incorporate th e pplicy.in its bylaws. The
i

* '

-

.

' _

'

■

x

-

-

’

;

!

‘.

M useuin m ay ad op t the conflict of in terest policy attached hereto or
any other su ch p olicy approved by the A ttorney General in h is sole

discretion..
2.

-;

\ *

The Board sh all a d o p t the Code o f E thics for Board m em bers which is
attached hereto arid incorporated herein' b y reference,

3.

The Board sh a ll ad op t and annually review a m ission statem en t The
m ission statem en t sh ou ld explain and popularize the M useum ’s
purpose and guide its work. It should also add ress why the M useum
exists, w h at it h o p es to accom plish, and w hat activities it will
undertake, w here, an d for whom.

4.

The Board sh all am end its bylaws to require th at the Board con sist of
a m inim um of5 board m em bers and a m axim um of 15 board
m em bers. Board m em bers shall serve w ithou t com pensation.
2

5.

When selecting n ew board m em bers, the board sh all include
individuals w ith th e M useum ’s heeds in m ind (e.g. accounting,
finance, com pensation, and ethics).

*

6.

V

,

•

'

*

«

‘ The M useum sh all n o t pay more than reasonable com pensation for
services rendered.

7.

In determ ining the am ount of com pensation to pay em ployees
including an execu tive director, th e Board sh a ll b e guided by th e ,

Maine A ssociation o f Non-Profits Executive C om pensation Survey a
current copy o f w h ich is attached and incorporated herein.; .
8.

The Board sh a ll acquire and m aintain p o ssessio n o f all of the
* i,

“

-

*

“

M useum ’s books an d records.
9.

*

' »

'

-

i' .*

* • .•

The Board and an y authorized subcom m ittees, shall ensure that
m inutes o f their m eetin gs , and actions taken by w ritten action outside
o f m eetings are contem poraneously docum ented.
t

10.

'

1

'

•

The Board sh a ll oversee and approve major in vestm en ts and sales of
the M useum ’s a sse ts. ; '

11.

The M useum sh a ll annually file a form 990 or a report containing all
•

'

.

/

of the inform ation required by the 990 long form to Attorney General.
A copy o f the 9 9 0 or th e 990 ez sh all be provided to the full Board for
review and approval before it is filed.
12.

The Board sh a ll m ake su re that its Form 9 9 0 , 9 9 0 ez , annual reports
and financial sta tem en ts, are com plete and accurate, are posted on its
public w ebsite, an d are m ade available to the public upon request.
3
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The M useum sh a ll n ot expend funds for th e travel expenses of the
sp o u se o f a n y em ployee, subcontractor, board member, or volunteer.

14.

The Board sh all in stru ct each bank where it m aintains accounts, to
require the sign atu re of two specified board m em bers or one specified
board m em ber an d one specified em ployee in order to ca sh any check
or withdraw any fu n d s for an am ount exceeding $#600.

15.

The Board sh all identify one board m em ber or a person em ployed by
'
■
- *t
, ■ .•
•
* *>
, .■_ % \ ,
■
the board, w ithout th e authority to sign check s, who shall reconcile
the M useum ’s ban k statem en ts vdth its check s and debits on a
m onthly-basis. •
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The M useum sh all reim burse only preauthorized expenses that are
supported by Original receipts to th e extent th a t receipts are available.
If receipts are n o t available for certain expenses, the M useum m ay

'

refy on a w ritten request for reim bursem ent that describes the "

.....

am ount an d pu rp ose o f th e expense
17.

The Board sh all review the m useum ’s actual expenses and com pare
them to the budget, requiring m anagem ent to provide the Board with
a concréte plan to add ress any variance,

18.

E veiy other year th e Board sh ould request proposals from vendors of
goods and services th at are provided to the M useum via an ongoing
co n tra ct The proposals should evalúate the quality of the goods and
services provided and th e availability of the sam é services at a better
price.20. in exchange for the Seal Cove Auto M useum agreeing to the
4

above, the Attorney General will not seek to remove any current Board
Member for the violations of Title 13-B as recited in the Complaint.
19 .

The provisions o f th is C onsent Judgm ent and order shall apply to and
be binding upon th e parties executing th is consent agreem ent, their
agents, su bsid iaries, affiliates, and lessees, including the officers,
agents, servants, corporations, and any persons acting under,
through, or for th e parties agreeing hereto.

It is so Ordered:

WE CONSENT;

' ;-

STATE OF MAINE
ATTORNEY GENERAL’S OFFICE

By:
LINDA CONTI
ASSISTANT ATTORNEY GENERAL
By: C lw U Z vL sk y t f
CHRISTINA MOYLAN
ASSISTANT ATTORNEY GENERAL

5

.

UTO MUSEUM, INC.

SUSAN DAVIS
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